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LEASE
AGREEMENT made and'entered into this ....... lath........ day of.....July ... 19.73.,
between
UNITED STATES RAILWAY LEASING CONMPANY, »
an lllinois corporation, (hereinafter called **United’”), and
" ....BRITISH, .CQL.U}.IMA RATLHAY. 00 scrrercs '726‘ 3
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(heremafter called *‘Lessee’’).

' RECITALS
Lessee desires to lease from United as Lessorcertain railroad cars, hereinafter specifically
designated, all upon the rentals and terms and conditions set forth in this Lease.
AGREEMENT
itis Agreéd:
4. Lease of Cars. United agrees to lease to Lessee and Lessee agrees to and does hereby

lease from United that number of railrcad care, of the type. construction and such other descrip-
tion (hereinafter referred to as the *’Cars’’) as is set forth in Exhibit A’ attached hereto and by

this reference made 3 part hereof. The Cars covered by this Lease are those which shall be detiv-

ered to and accepted by Lessee pursuant to Paragraphs 2 and 3 hereof. The Lease shall become
effective as to any Car immediately upon its acceptance pursuant to Paragraph 3 hereof.

2. Delivery of Cars. United shall deliver the Cars as promptly as is reasonably possible

" from time to time in groups of no less than .twn.(2)... United shall not be responsible for failure

to deliver or delay in delivering Cars due to casualties and contingencies beyond its directcontrol,
such as, but not limited to, labor difficulties, fire, delays and defaults of carriers and car and mat-

.- erial suppliers; provided, however, that in no event shall Lessee be obligated to accept delivery
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Thereafter, Lessee shall be liable for, and shall pay or reimburse United for the payment of, all -

costs, charges and expenses of any kind whatsoever on account of or relating to switching, demur-
rage, detention, storage, transportation or movement of Cars, including specifically, but not exclu-

© sively, freight and switching charges for movement to and from United’s plant at any time and for

any reason.

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail traffic and shall otherwise comply with the
déscription and/or specifications contained in Exhibit “*A’*; but Lessee shall be solely respgnsible
for determining that Cars are in proper condition for loading and shipment. Within five 3
days after United shall give Lessee notice that some or alf Cars are ready for delivery, Lessce may
have its authorized rcpresentative inspect such Cars at (the point of defivery) (Xrxauiocomtant)
(RS XRUNURKHIEKENTGYR and accept or reject them as to condition. Cars so inspected and any
Cars which Lessee docs not elect 1o inspect shall be conclusively deemod to meet all requirements -
of this Lease and any differences or discrepancies from specified tondition. construction, type.
equipment, or otherwise, are thercby waived by Lessee without further act on its part. Lessee
shall issue and deliver 1o United, with respect to ali Cais aceepted as or doemed hercunder to
meet the requirements of this Lease, a Certificate of ingpection acdi Acceptance in the (o.m and
text attached hereto as Exhibit *°B°° and by this reference made a part hereof,

® Strike inapplicable material in Paragraph 3.
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4. Use and Possession. Throughout the continuance of this Lease, so long as Lessee is
not in default herecnder, Lesse2e shall be entitied to possession of each Car from the date the
Lease becomes effective as to each Car and may use such Car,

(a) on its own property or lines; and .

{b) wupon the lines of any railroad or other person, firm or corporauon in the usual
interchanne of traffic for such compensauon s Lessee may determine or as may be required

by the then cuirent]Codz of Rules Governing th- Condition of, and Repairs to. Freight and

- Passenger Cars for the interchange of trafficl iaopted by e Association of American ratl-

roads (hereinafter called the**lnterchange Rules’’) but at all times subject to the terms and
conditions of this Lease.

provided, however, that at all times the Cars shall be used only in-the United States of America or

_in Canada and in a careful and prudent manner solely for the uses for whnch they viere designed.

5. Term — Average Date. This Lease shall be for a term (hereinafter referred to as the
**original term’’) which shall commence on the date of delive?l by United of the first Car, as pro-
vided in Paragraph 2 hereof, and shall terminate ......ceee PR 2 A A~ cecccnncs . (...5.......) years from

- the Average Date of Delivery unless sooner terminated in accordance with the provisions of this

(b) during the extended term, from and including the first. day following the
end of the original term, the sum of $ 310.00
First Extended Term, (of which $ 270.00
is the Maintenance Factor) and $ 297.00 -
Extended Term, (of which $ 257.00
the Maintenance Factor.)

(c) Adjustment.
Constant Factor of $ 280.00

Lease. The Average Date of Delivery shall be determined after delivery of the Cars as follows,

(2) multiply the number of Cars delivered by United on each day by the number of
days elapsed between such day and the date of delivery of the first Car hereunder, then
add all of the products so obtained and divide by the total number of .Cars so delivered:
the quotient rounded out to the nearest whole number shall be added to the date of delivery

. of the first Car, and the resulting date shall constitute the Average Date of Delivery;

{b) the date on which delivery of a Car shall be deemed to have been made will be

the Hay following delivery of the Car to the Lessee, as specified in Paragraph 2. A Car .

shall be conclusively deemed delivered to the Lessee on the earliest date shown on any of
the following: (i) Centificate of lnspection and Acceptance or other writing aceepting a
Car signed by the Lessee: or [ii) abill of lading showing-delivery to Lessee or to a for-
eign line railroad for the account of Lessee . -

6. Option to Extend. See Rider Attached. sooae

- X

e . -t . . e . Pe, et .. « oot . s - ‘e - P

e
. . . . - . bl
P P i e e e e - e = s meimcsm . e ee ce@ e s 5 eme Gime wcmemows s meaw

2. Bental Lessee shall pay to United as rental for each Car,

. {a) during the original term, from and including the date of defivery of such Car,
thesumof. $320.00 per car per month. :

e

e s

per car per month during the
is the Constant Factor and $_ 40.00
per car per month during the Second
is the Constant Factor and $ 40.00

is

The rental provided in Paragraph 7(a) is comprised of a
» plus an initial Maintenance Factor of $40.00

If the Prevailing Labor Rate is established and in effect upon the expiration

of each sixty (60) month period from and after the date hereof shall differ from

the Current Labor Rate, the Maintenance Factor shall be adjusted to be the product

obtained by multiplying the Maintenance Factor by a fraction, the numerator of
Labor Rate and the denominator of which is the Current
Car rental shall be revised to be the sum of the Constant
Factor and the adjusted Maintenance Factor.' Any such adjustment shall be insti-
tuted by notice from United to Lessee and shall take effect with respect to rents
coning due next after the date of such notice; provided, however, that no adjust-
rent shall be made which would reduce the Maintenance Factor below the initial.

which is the Prevailing
Labor Rate; and the per

Main

.Lcnuncc Factor. YNotwithstanding the foregoing, if Lessee shall be served
with a notice increasing the rents thercafter payable hereunder, Lessee may
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in lieu of paying such increased rents, elect by notice delivered to United within ten {10} days

penses of -

: : oo = _h¥
after receipt of United's notice, to itself perform or cause to be performedfall Repair \WWerk 10 Cers . [and <o pay al
as cefined in and required of the parties by Paregragh 10 -hereof, and, upon such election, [costs and ex-
the rents thereziter payable ger Car shull be and remain only the ameount of the Constant Factor;

ceo shail ba obligated, at its owin expanse, to perform, or cause to be performed, all such

Repair Work, end United shall be relcaszd fram and indemnified against all responsibility, cost and
expense therefor, ) : : . . .

. .
- ..

(Continued on Rider) o )

8. Payment. Lessee shall make payment of the rental as well as any other sums due here-
under toUnited in Chicago funds at its offices located at 10X REXASONE X X Chicagmx titones
60603, or such other place as United may direct. Rental payments shall be made on or before the
15th day of each month succeeding the month for which such rental has accrued.

8. Title. United has or will have title to the Cars at the time they are delivered hereunder
to Lessee and Lessee shall not by reason of this Lease or any action taken hereunder acquire
or have any right or title in the Cars except the rights herein expressly granted to it aslessee.

10. Maintenance — Substitution of Cars — Abatement of Rent. Lessee shall, during the
continuance of this Lease, promptly and with due diligence, keep and maintain the Cars in good
working order and repair {ordinary wear and tear excepted) and make all replacements, changes, or
additions to the Cars or their equipment and appliances to the extent necessary or required from
time to time (all of the foregoing being hereinafter referred t0 as maintenance or repair work),

{3} by the {nterchange Rules: and

{b) by applicable laws and regulations of any state or govemmental body. inciuding
specifically but not exclusively, the Interstate Commerce Commission, '

except as otherwise provided in this Paragraph 10 and in Paragraph 17 with respect to Cars de-
stroyed or damaged beyond economic repair. Any 'parts, replacements or additions made to any
Car shall be accessions to such Car and title thereto shall be inmediately vested in United with-
out cost and expense o United, except as is hereafter provided. ‘ .

United shall pay  all bills for any maintenance or repair work performed to the Cars by Les-
see or by any foreign line railroad, provided that such maintenance or repair work is required under

interchange Rules-to be paid for by the owner of the Car and provided. further, that United shall -

not belizble foror be obligated to pay for any costs in excess of the amounts chargeable to owners
of Cars without first obtaining such owners’ consent as provided in Rule 120 of the Interchange
Rules. Upon receipt of written notice, from Lessee or any other person. firm or corporation having
possession of a Car, specifying the Car number, extent and nature of maintenance or repair work
required thereto and that the estimated cost of such maintenance or repair work exceeds the
amounts chargeable to owners without consent under Rule 120, United shall thereupon have the
“option to: {i) require Lessee to return the specified Car f.o.t. to United's plant or, at no charge to
" United, to hold same at designated places on its lines or on its property to permit United to make
or have'made the necessary maintenance or repair work, {ii) authorize Lessee to make or have made
the necessary maintenance or repair work, or {iii) withdraw such Car from service and require its
return f.o.t. to United’s plant, if United, in its sole opinion. deems such Car unsuitable or uneco-
nomical for such maimgnance or repair work, and Cars so withdrawn shall be released from this
- Lease. . . . . .

United may, at any time and from time to time. replace any Cars withdrawn from service, as
ebove provided, or which are lost, stolen or destroyed as provided in Paragraph 17 hereof, with
Cars of like or similar specifications and such replacement Cars shall be deemed to be subject to
all temms and conditions of this Lease as if the same had been originatly delivered to Lessce at
the time and in the place of Cars for which they are substituted. The parties shall execute amend-
ments to this Lease and such other or further documents as may be required by either party hereto
10 evidence the withdrawal and release of any Cars, as above permitted. or to include any substi-

tuted Cars within the terms and provisions of this Lease and of any other document under which -

United has assigned its rights hereunder, as permitted in Paragraph 21 hereof.

Rental payments on any Car out of scrvice for maintenance or repair work or by rcason of
withdrawal by United shall abate from the fifth (5th) day after the date on which the Car is out of
service until such Car or a substituted Car is returncd to service by Lessee or by delivery to Les-
sco or 10 a forcign linc railroad for the account of Lessce. In the event rental is so abated, then
if United so elects and notwithstanding anything contained in Puragraph S to the contrary, the orig-
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ina: term of this Lease, as determined in Paragraph 5. shall be extended as to all Cars covered by
the Lease (or such lesser number of Cars as may be arithmetically required) fon: such period of time
as is necessary to give United the total dollar amount ‘of rental which it would have earned during
the original term of the Lease (determined by reference only to Paragraph 5) had no abatement of
rental occurred during such term. . .

11. Taxcs and Other Levies. Lessee shall promptly pay all taxes, assessments and other
governmental charges, including sales, use or ad valorem taxes levied or assessed during the con-
tinuance of this Lease upon the Cars or the interest of the Lessee therein or any thereof, or upon
the use or operation thereof or the earnings arising therefrom, and if any levy or assessmentis
made against United on account of any of the foregoing matters or on account of its ownership of
the Cars. exclusive, however. of any taxes on the rentals herein provided or the net income of
United therefrom {except any such tax on rentals which is in substitution for, or relieves the Les-
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11, (continued) Lessee shall be liable for and shall pay all taxes, duties or imposts on the cars, the earnings
| arising therefrom,-the rentals or this lease imposed by the Governemnt of Canada or the
W Province of British Columbia, .
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12. liens. Lessee shall keep the Cars free from any encumbrances or liens, which may be )
a cloud upon or otherwise affect United’s title, which arise out of any suit iavolving Lessee, or
. any act. omission or failure of Lessee or Lessee’s failure to comply with the provisions of this
. . Lease, and shall promptly discharge any such lien, encumbrance or legal process, except such as
are permitted by United under Paragraph 11 hereof. ’

'13. [Indemnity — Patent Covenants. lessee agrees to indemnify United and save it harm-
.less from any charge. loss, claim, suit, expense or liability which United may suffer or incur and
which arises in connection with the use or operation of a Car or Cars while subject to this Lease
{but not whiie in United’s shop or possession) and without regard as to how such charge, loss,
claim suit. expense or liability arises, including without limiting the generality of the foregoing.
whether it arises from latent ot other defects which may or may not have been discoverable by
United. United agrees to indemnify Lessee and save it harmless against any charge, loss, claim,
suit, expense or liability arising out of or on account of the use or incorporation by United upon
delivery of a Car or upon the making of repairs thereto by United, of any invention or the infringe-
ment of any patents, except if such invention was used or incorporated by reason of the specifi-
cations in Exhibit *A°* hereto. The indemnities and assumptions of liability herein gontained
shall survive the termination of this Lease. Each party shall, upon learning of same, give the other
prompt notice of any claim or liability hereby indemnified against.

14. Warranty — Representations. Except as otherwise provided in Paragraph 9, United
makes no warranty or representation of any kind whatsoever, either express or implied as to any
matter whatsoever, including specifically but not exclusively, fitness, design, workmanship, con-
‘dition or quality of the Cars or parts thereof which Cars have been accepted by Lessee hereunder,

. end United shall have no liability hereunder for damages of any kind, including specifically but
not exclusively, special, indirect, incidental, or consequential on account of any matter which
would otherwise constitute a breach of warmranty or representation. United agrees to assign to
Lesses such rights as it may have under warranties, if any, which it may have received from the
manufacturer of any new Cars and shall at Lessee’s expense cooperate with Lessee and take such
action as may be reasonably requested to enable Lessee to enforce such rights. lLessee represents
that all of the matters set forth in Paragraph 22(a) through and including (e} shall be and are true

S and correct at all times that any Car becomes subject to this Lease.

15. Car Marking. Each Car upon delivery will be distinctly, permanently and conspicuous-
ly marked in stencil with one of the reporting numbers and marks specified in Exhibit “*A’* and
with a legend on each side in letters not less than three-quarters inches (3:°°) in height substan-
tially as follows:

UNITED STATES RAILWAY LEASING COMPANY
Lessor .

The name of any assignee of United’s interest or trustee or mortgagee having an interest in the
Car sholl also appear if requested by United or such other party, or in lieu thercofl United may add
the following inscription: ’
GOUTI YN OOGF SN x@ Dy Y¥ X i exx AR R Gx x AR SRS E D ORBETEOTI O ’ﬂd,j
POV DE OO PP PG IE BRGNS . 7%
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Title to this Car subject to documents recorded
under Section 20{c) of Interstate Commerce Act.
Lessee shall immediately replace any such stenciling which may be removed. destroyed or become
- illegible wholly or in part, Upon Lessee’s requast United shatl furnish a stencil with the form of
the marks, nurhers and legend. Except for the numbering and stenciling as providad herein, and
such markings as Lessce desires to indicate its interest hereundar, Lessee sha!ll kecp the Cars
free from any marking or labeling which might be interpreted as a claim of ownership thereof by
Llessee, or any party other than United.

16. Inspection — Inventory. During the continuance of this Lease, United shall have the
right, at its ovin cost and expense, 10 inspect the Cars at any reasonable time or times wherever
the Cars may be. Lessec shall, upon request of United, but no more than once every year, furnish

. to United two {2) copies of an accurate inventory of all Cars in service. .

17. Loss, Theft or Destruction of Cars.

LN 4 T . -

See Rider Attached : .

.
"

18. Return of Cars. Upon the expiration or upon the termination of this Lease with respect
to any Car (other than pursuant 1o Paragraph17 hereof), Lessee shall at its sole cost and expense,

.- ' {a) forthwith surrender possession of such Car to United in %\Iﬂ concftu n r%qusrfi .
Atl t G by Paragraph 10 hereof by delivering same to United (at its plant at LOTNEL o, 1.,
anta, Ga.or;Washington,. Anda.. ...} {8t such point on the line of Lessee as United may

dltect)" and N L.

{b) if United shall so request by written notice delivered prior to surrender of pos-

session of such Car as above provided. provide suitable starage for such Car for a period

R of ninety {90) days from the date of expiration or termination and inform United of the
place of storage and the reporting number of the Car there stored.

Delivery in storage shall constitute delivery of passession for t‘m purpose of this Pa'agr'mh 18
and such storage shall be at the risk of United. Upon termination of the storage period or upon
request of United prior thereto, Lessee shall cause the Car to be transported to United &t the place
and in the manner providad in Paragraph 158{a). Until the dalivery of possession to United pursuant
to Paragruph 18(a) or b}, Lesses shall coatinue to pay rental at the rate belng paid inmodiately
prior to tenninaticn or expiration, and Lessee shall, in addition, make all other paymcents and keep
all obligations and undartakings required of Leasee under any and all provisions of this Lease as .
though such termination or expiration had not occurred.

19. Default. The term *’cvent of default'® for the purpose hereof -shall mean any one or
mare of the following:

{2) non-payment by Lessee within thirty {30} days after the same becomes due of
sny instaliment of rental or any other sum required to be paid hereunder by lessee;

{b} the Lessez shall default or fail for a period of thirty {30) days in the due ob~
servance or performance of any covenant, condition or agrcemem required to be observed
or perfommed on its part hereunder,

{c) a dccree or order shall be entered by a court having jurisdiction in the prem~
ises adjulaing Lessce a bankeupt or insolvent. or approving as properly filed a petition
secking rearganization, arrangement, adjustment or composition of or in respect of Lessee

*Strko inapplicable naterial, ' . .



under the Federal Bankruptcy Act or any other applicable Federal or State law, or appointing
a8 receiver, liquidator, assignee. trustee. sequestrator {or oiher similar official) of the Les-
see or of any substantial part of its property. or ordering the winding up or liquidation of

its affairs, and the continuance of any such decree or order unstayed and in effect for a

period of thirty (30) days:

(d) the institution by Lessee of proceedings to be adjudicated a bankrupt or insol-
vent, or the consent by it to the institution of any proceaxlings or to any action taken or
proposed to be taken in any procedings or action describied in Paragraph 19 {c}), or the mak-
ingby Lessce of an assignment for the benefit of creditors, or the admission by it in writing
of {ts inahility to pay its debts generally as they becovne due, or the tahng of corporate
action by Lessee in furtherance of any such action.

20. Remedies. Upon the happening of an event of default, United, at its option, may:

(a) proceed by appropriate court action either at law or in equity for specific per-
formance by the Lessea of the applicable covenants of this Lease or to recover from Les-
see all damages, including specifically but not exclusively, expenses and attorneys’ fees
which United may sustain by reason of Lessce’s default or on account of United’s enforce-
ment of its remedies hereunder;

{b) elect only to terminate the Lessee’s right of possession (but not to terminate the
Lease) without releasing Lessee in whole or in pan from its liabilities and obligations ac-
crued hereunder, or hereafter to accrue for the remaining term of the Lease, and thereupon
require Lessee to deliver all such Cars to United at any of its plants or to take possession
itself, of any or all of the Cars wherever same may be found. United may, but need not,
require delivery of the Cars to it or repossess the Cars, but in the event the Cars are de-
livered to United or are repossessed, United shall use rcusonable efforts 1o relet the same
or any part thereof to others upon a reasonable renta! and such other terms as it may see
fit. The proceeds of any such reletting shall first be applied to the expenses (including
reasonable attorneys’ fees) of retaking and reletting of the Cars and delivery to the new
lessee and then to the payment of rent due under this Lease. Lessee shall pay any defi-
ciency remaining due after so applying the proceeds as the same shall accrue. Lessee
shall not assert, in mitigation of its damages or otherwise. any lack of diligence by United
in or related to the procuring of another fessee or in refusing to accept any preposed or
prospective lessee or other transaction, such matters being within United’s sole discretion
and determination. The election by United to relet the Cars and the acceptance of a new
lessee shall not operate to release Lessee from liability for any exlstmg or future default
in any other covenant or promise herein contained:;

(c) declare this Lease terminated and recover from Lessce all amounts then due and
payable plus, as liquidated damages for loss of the bargain and not as penalty, a8 sum which
represents the excess of the present worth, at the time of such termination, if any, of the
aggregate rental which would have thereafter accrued from the date of such termination to
the end of the original term over the then present worth of the fair rental value of the Cars
for such period. Present worth is to be computed in each case on the basis of afive per
cent (5%) per annum discount, compounded annually from the respective dates upon which

. rental would have been payable hereunder had this Lease not terminated. In addition to the
foregoing. United shall recover any damages sustained by reason of the breach of any cov-
enant of the Lease other than for the payment of rental; '

{d) recover or take possession of any or all of the Cars and hold, possess and
- enjoy the same, free from any right of the Lessee to use the Cars for any purposes whatso-
ever. .
The remedies provided in this Paragraph 20 in favor of United shall not be decmed exclusive but
shall, where not by rule of law inconsistent with each other, be cumulative and may be availed of
singly, in combination, or all together and in any order, and shall be in addition to all other rem~
edies. in United’s favor existing at law or in equity. The Lessee hereby waives any mandatory
requirements of law now or hecreafter in effect which might limit or modify any of the remedies
herein provided to the extent that such waiver is permitted by law,
21. Sublease and Assignment. Lessee shall have the right to sublease any of the Cars.
subject at all times to the terms hereof, and each of the parties shall have the right to assign the
Lease or their rights thereunder only as follows:

(a) allrights of United hereunder may be assigned, pledged. mortgaged. transferred
or otherwise disposed of eithur in whole or in part with or without notice to Lessee, but
subject to Lessee’s rights under this Lease.  If United shall have given written notice to
Lessee stating the identity and post office address of any assignee entitled to receive fu-



ture rentals and any other sums payable by Lessee hereunder, Lessee shall thereafter make
such payments to the designated assignee. Lessee will not amend, alter or terminate this
Lease without the consent of the assignee while such assignment is in effect. The rights
of any assignec or any party or partics on behalf of whom such assignee is acting shall
not be subject to any defense, set-off, counterclaim or recoupment whatsoever, whether
arising out of any breach of any obligation of United hereunder or by reason of any other
indcbtedness or liability at any time owing by United to the Lessee;

{b) Lessee shall not assign this Lease without the written consent of United pro-
vided, however, that Lessee may assign all of its rights under this Lease to another rail-
road corporation which succecds to all or substantially all of the assets and business of
the Lessee provided that such successor shall assume all of the obligations of the Lessee
hereunder.

The making of an assignment or sublease by Lessee or an assignment by United shall not serve to
relieve such party of any liability or undurtakings hereunder nor to impose any liability or under-

taking hereunder upon any such assignee or sublessce except as otherwise prov:dcd above or un-

less expressly assumed in writing by such sublessee or assignee.

22. Opinion of Counsel, Upon the request of United or its assignee at any time or times,
Lessee will deliver to United anopinion of counsel ‘for Lessee, addressed to United or its assignee

- in form and substance satisfactory to counsel for United, or its assignee, which opinion shall be

10 the effect that:

{a) Lessee is a corporation duly organized and validly existing in good standing
under the laws of the state of its incorporation, and has corporate power to enter into this

Ltease and carry out its obligations thereunder;

{b) this Lease constitutes the legal, valid and binding oblngat:on of Lessee, enfor-
ceable in accordance with its terms: ) . .

{c) the Cars which are then subject to the Lease are held by Lessee under and

subject to the provisions of this Lease prior to any lien, charge or encumbrance in favor
of anyone claiming by, through or under Lessee, and all of the Cars were, upon delivery to
Lessee, in condition satisfactory to Lessee and were accepted by Lessee in accordance
with the temms of this Lease;

(d) no recording, filing or depositing of this Lease, other than with the Interstate
Commerce Commission. in accordance with Section 20{c) of the Interstate Commerce Act,
is necessary 10 preserve or protect the title of United or its assignee in the United States
of America; and

{e) no govemmental authorization or approval is necessary in connectvon with the
Lease or any other action contemplated hereunder. .
23. Notice. Any notice required or permitted to be given pufsuant to the terms of this
Lease shall be properly given when forwarded reg:stered'Umtded Staﬁf\aii. return receipt re-
United at: | __ ZZOQ.DEJZQD

quested postage prepaid, addressed to: M
DesPlaines, Ill:mols 60018

or at such other address as United may from time to time designate by notice in writing, and to:

Lessee at: ....RexitamendsxBokidingsx. 1095 West Pender Street
b Lowk axxxBxGxyx CANADK "Vancouver 1, British Columbia
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or any such other place as Lessee may from time to time designate by notice in writing.

24. Recording of Lease. Prior to the delivery and acceptance of the first Car, United in-
tends, without expense to Lessee, 10 cause this Lease and any assignment thereof to be filed and
recorded with the Interstate Commerce Commission in accordance with Section 20(c) of the Inter-
state Commerce Act. Lessee will from time to time do and perform any other act and will execute
acknowledge, deliver, file, register and record {and will refile, reregister or rerecord whenever
required) any and all further instruments required by law or reasonably requested by United, {or
the purposec of proper protection to the satisfaction of counsel for United, of its title to the Cars.,
or for the purpose of carrying out the intention of this Lease. Except as hercinbefore provided,
Lessec will pay all costs, charges and expenses incident to the filing, refiling. registering, rereg-
istering, recording and rerecording of any such further instrument or incident to the taking of any
such other action, and will furnish to United certificates or other evidence of any such action,

=g



25. Governing Law—Viriting. The terms of this Lease and all rights and obligations here-
under shall be governed by the faws of the State of lHinois. The terms of this Lease and the rights

and obligations of the parties hereto may not be changed or terminated orally, but only by agree- -

ment in writing srgned by the party agamst whom enforcement of such change or termination is
sought.

26. Counterparts. This Lease may be executed in any number of counterparts, each of
which so exacuted shall be deemed to be an original, and such counterparts together shall consti-
tute but one and the same contract, which shall be evidenced by any such signed counterpart.

27. Severability —Waiver. |f any term or provision of this Lease or the application thereof
to any persons or circumstances shall to any extent be invalid or unenforccable. the remainder of
this Lease or the application of such term or provision to persons or circumstances other than
those as to which it is invalid or unenforceable shall not be affected therehy, and each provision
of this Lease shall be valid and be enforced to the fullest extent permitted by law. Failure of
United to exercise any rights hereunder shall not constitute a waiver of any such right upon the
continuation or recurrence of the situation or contingency giving rise to such right.

28. Terminology. n construing any language contained in this Lease, no reference shall
be made and no significance given to paragraph titles, such titles being used only for convenience’
of reference. Where the context so permits, the singular shall include the plural and vice versa.

. 29. Past Due Rental. Anything to the contrary herein contained notwithstanding, any non-
payment of rentals or other sum due hereunder, whether during the thirty {30) day period within
which a default may be cured or for a longer period. and whether or not deemed a default or viola-
tion of this Lease, shall result in the obligation on the part of the Lessee to pay also an amount
equal to seven per cent (7%) per annum {or if such rate may not lawfully be charged, then the high-
est rate which may lawfully be charged) of the overdue rentals for the period of time durmg which
they are overdue.

30. Benefit. The covenants, conditions and agreements contained in this Lease shall bind
and inure to the benefit of the parties, their successors and assigns (to the extent permitted in
Paragraph 21 hereof} and the term ‘‘United’” and the term *’Lessee’"shall mean, respectively, all
- of the foregoing persons who are st any time bound by the terms hereof. Without limiting the gener-
ality of the foregoing, the indemnities of the Lessee contained in Paragraph 13 hereof shall apply
to and inure to the benefit of any assignee of United, and if such assighee is a trustee under an
indenture under which notes of United have been issued in connection with the financing of the
Cars, then to any holder of such notes.

IN WITNESS WHEREOF, United and Lessee have duly executed this Lease as of the day
and year fll'St above written,

UNITED STATES RAILWAY LEASING COMPANY;
‘an Minois corporation

-

——#7
By. D T T Y Y T P i,

...Y.].'f....... President

Lreed, Secretory

Sseserccenvessaccracascatrseasnes Sonseens . oo

ATTEST:

BRITISH oo MBXA RAILWAY CO,

®sseervanss SY¥esscefetectanaerarasnaseserernesrisacosersenessre

cresensveceses SOCYCtary BYeeeeoo

-o-o--.o.-.-.-oo-o-...-.

: ecutlve ce—Pres ident

e President - Operations’



STATE OF ILLINOIS cs . -
COUNTY OF COOK :

On 1h|s \5/ /.V..Xday of 2/“(1/.772// 19....}5.?.... before me personally
appeared .....u.... RO W AR 4 < ,/. testtinnecorsencansesasnsons
to me personally known, who bemg by me duly sworn, ys tha PreS|dent of the
United States Railvay Leas(g Company, and .....5=%- (.?./u./ .o me person-
ally known to be the ...... KAl S, ‘... Secretary of said corporation, that the seal affixed

to the foregoing instrument is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation. ' '

Nota /Pub/ic

[v Commissicn Exgires Jume 1 1, L?

President Of ceeeesvicisrcerssencnssssassscascscsconnsnnes ceeeny

PP . 1 T |

id corporation.

BE 000000000 00000000RItTNETIRIANTEN0EOINGaEtoeROLItsOTREROD

Notary Public : .



ACKNOWLEDGMENT OF OFFICER OF A CORPORATION

I HEREBY CERTIFY that, on the 27 . day of S Z Bk 1973,
at VICTORIA » in the Province of British Columbia ,

GERALD STEWART BRYSON who is personally known to me, appeared before me

and acknowledged to me that he is the SECRETARY of BRITISH COLUMBIA

RAILWAY COMPANY , and that he is the person who subscribed his name

"to the annexed Instrument as SECRETARY of the said BRITISH COLUMBIA

- RAILWAY COMPANY and affiied the seal of the- BRITISH COLUMBIA

: RAILWAY COMPANY to the said Inatrgment,‘ that he was first duly authorized
tpv‘subscribe his name as‘a.fboresaid, and affix the said seal to the said
Instrument,l ‘and that such co?:poration is legally entitled to hol@ and dispose

of land in the Province of British Columbia.

IN TESTIMONY whereof I have hereunto set my Hand and
Seal of Office, -at (/c704/4 in the Province of .
British Columbia, this 227%# day of SeZa/Bel
in the year of our Lord one thousand nine hundred -

and  SeVNT)- THEE

wrd

TR

N i
P %‘/ ',-4/?

P

A Notary Public in and for the Province of
British Columbia.

A Commissioner for taking affidavits for




EXHIBIT *‘A’*

-

Lease dated .......J81Y 16, ............ 19.73..... by and between United States Railway

Leasing Company {**United'’) and ... 0 niRdl R dtihad B2kl vnenanens {**Lessee’)

TYPE OF CAR: _
New ) .
Used D

- NUMBER OF CARS: N . :
Twenty = (20) A .

*REPORTING NUMBERS AND MARKS:

" BCIT 800100 - 800119, inclusive

-

SPECIFICATIONS DESIGNATED BY LESSEE:

52' 5" 70-ton All-Door Box Cars, per
Southern Iron and Equipment Co. specifi-
cation dated July 3, 1973. ' :

sWhen United’s reporting marks are specified, this Lease is subject 1o the granting of all neces-
sary consents 10 such use by carrier, AAR, or any other approval now or hereafter required by
tariff, AAR rules, or applicable laws and regulations. .



iy e

’3]

-1l -

EXHIBIT “'B"*

-

Lease dated wuuueoo JULY. 18,..vuneneees 197310, by and between United States Railway
Leasing Company {**United"") and e Brirish. Columbia. Railway...Co........ (“"Lessee™)

CERTIFICATE OF INSPECTION AND ACCEPTANCE

tessssssasasarasaseesessaensesncssass 19ucsastons.

United States Railway Leasing Company

$05-West-Adematireet . . .

) A 2200 E. Devon Ave.
Chreegortitimors—00603” DesPlaines, Illinois 60018
Gentliemen: '

The undersigned, being a duly authorized inspector for Lessee, hereby certifies that he has
made 8n iNSPECion Of eecevecsseesacerscasenresncs fasussseee.) Cars bearing numbers as follows:

.

-

or has, on behalf of Lessee, elected to forego such inspection all as provided in the Lease, and
hereby accepts such Cars for the Lessee pursuant to the Lease: that each of said Cars is plainly

marked in stencil on both sides of each car with the words:

UNITED STATES RAILWAY LEASING COMPANY
Lessor

Title to this Car subject to documents recorded .
under Section 20(c) of Interstate Commerce Act.

in readily visible letters not less than three-quarters inches (%”f in height: and that each of said

Cors conforms to, and fully complies with the terms of said Lease and is in condition satisfactory

10 the Lessee.

. . . . -
000000003000000000020000000RR0RRA0R 00 c cenvas

Lessee

W



Rmer consisting of ..3... pages attached to and made a part of

Lease dated ........... July 36, erenenn. ,19.73.., by and between UsirED
SrtaTes Ramwvay Leasing Co. (“Unifed”’) and ...pritish ..
cersnsesanenasasasses Columbia Railway Co. veresseseenstessnsnses (**Lessce’).

6. Option to Extend. Unless Lessees are in default

under the provisions of this Lease, Lessees shall have

the option to extend the term of this Lease upon the

same terms and conditions as to all or any portion of

-the Cars then subject to this Lease, for two (2) successive
periods of five (5) years each (herein called, respectively
the "First Extended Term" and the “Second Extended Term").
Lessees shall exercise said options, if at all, by giving
written notice of such exercise to United no less than

ninety (90) days and no more than six (6) months prior

to the expiration of the .Original Term or of the First
Extended Term, as the case may be. Subject to prior -
termination by United on account of default by the Lessees,
the First Extended Term shall commence at the end of the
Original Term and shall continue for five (5) years there-
after; and the Second Extended Term shall commence at the
end of the First Extended Term and shall continue for five
(5) years thereafter; at which time this Lease shall ter-
minate in all events, ol ‘ .

7.(d) (Continued) , S '

The rental provided in Paragraph 7(a) and (b) hereof are
further subject to adjustments and increase by an amount

of 1.5¢ per mile for each and every mile in excess of 40,000
miles per year per car. Lessee agrees that it will keep,
maintain and procure accurate records of car mileage for
each and every car throughout the Term of this Lease.
Promptly after the expiration of each twelve (12) months
during the continuance of this Lease, Lessee will submit

Lessoo: ik ﬂm% United: W

Coae eemee e = . - ar e e e ire e wea o =t
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7.(d) Conﬁinued/

to United an accurate certificd report of miles run by the

cars during the preceding twelve (12) months and will accompany
said report with a payment of additional rental if any due on
account of all miles in excess of 40,000 per year per car.
United shall have the right to inspect all reports upon which
Les§ee has based its computations of mileage. Dessoeksxobids
gabdonxfiorxrentadiverarndexxsialdoe oRidn e ke bR & xR -
abdkonxoefkxbluaxBenRkx ofxE ik ax T BaH@x A

.12. loss, Theft or Dustruction of Cars. In the cvent any Car {s lost or .
. £tolen or is destroyed or domaged beyond ccononic repair fron any cause vhatsoever,
Lesses shall preoptly and fully infoim United of such ovccurrence and shall wi thin

T i “ e thirey (32) days after the date of such notice, pay to United, as Jiquidated danages

e
.

.
.

AL

-
by
A

W

" as erise or exist under Paragrzphs 11, 12

LX

: % on vhcels or in cars at such point on lessce’s line as United may designate.

in lfcu of any further ¢luio of United hercunder except for accrued rent and such claims
2ad 13, an amount Ia cash €qual to: .
(2) the present worth, as hereinafter defined of the total remaining rental A
© for such Car vhich vould ethervise accrue durirg the original term as defined  © .
-$nParegraph 5, from the date of such occurrence to the last day of such term3 L.

'.Plus.. e " ' T . .0 o e e e e e T, -t . .‘g‘{
S . " . e

-
.*
-’ o ‘e

Y . . . . H

. (b) the nct scrap vaiué, as herc'ina.(:ér defined, for'such Car. .

T e e e . © - Y- - ; - . .. o
o Tt e T Lt A P . @ United may elect
$n Jicu of the azmauat provided in Paragraphs (a) a2nd (b) ‘to receive a sum equal to

“the scttlenent basis provided by the Interchange Rules.” The present worth of the total

remaining rental as used §n this Paragroph 17(2) shall mean an awount equal to the
- rental discounted on a five per cent (57) per annum basis (compounded annually f{rom ) .

* the date of such occurrence to the end of the orjiginal term). The net.scrap value

.. ghall nean an azount in cash equal to the average of the current quoted prices per .

*. net ton of No. 1 Hoavy Railroad Melting Stesd) Scrap, prevailing at Pittsburgh, X
Pennsylvania; Cleveland, Ohio and Chicago, 1llinois, as published in Iron Ase or other
reputsble industrizl journsls, on the first day of the month preceding the ronth in

which payment of such net scrzp value is required to be made, multiplied by .
: ‘- forty—-two ( 42 ) touns.

. ea

‘~.Jn the cvent aay of the Cars are destroyed or damagest beyond ccouonmiec repair cn the

= 3ine of Lessce, Uaited may, at its option, in licu of .receiving the net scrap value .

""" of such Cars, clect that Lessee return such damaged or destroyed Cars to United either =" .

United

- ghall rake such clection in writing vithin {ifteen (15) days after receiving Lessce's
» motice that Cars have been destroyed or irreparably danaged. %his lease shall con- - -
tinue in full force and effcct Frrespactive of the cause, place or extent of any . :

. dasage, loss or destructicn of any of the Cars, the risk of vhich shall be borne by

Lessce; provided, however, that this Lease shall terminate with respect to any Car -
-.vhich §s Jost, stolen or destroyed or dama ‘.

sed beyoad repair on the dste United shall
: yecckve paywent of the amount required to be paid to it on account of such Car under .
this Paragraph 17, .. : et s
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3. Purchase Option. The Lessee. shall have the right to pur-’
chase the cars if Lessee is not then in default hereunder at
the expiration of each of the Extended Terms of the Lease if
such option to extend has been exercised, by serving written
notice on United at any time within the last year of such

term or Extended Term at least ninety (90) days prior to the,
last day thereof. The Purchase Price shall be $ 19,000.00 per car
if the purchase option is exercised at the end of the First
Extended Term and the Purchase Price shall be $ 15,000.00 per car
if the option 1s exercised at the end of the Second kxtended
Term.

Lc°see /4227.....;21.777{..... United:z????ﬁZ{?é%??é?:......;;



